. . [Subsidy]
[Appropriate Changes Will Need to
be Made for Citiesand Towng]

APPENDIX B
to the Bond Sale Agreement

Resolution No.

RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$ GENERAL OBLIGATION SCHOOL BONDS
OF THE COUNTY OF , VIRGINIA, SERIES2005
TOBE SOLD TO THE VIRGINIA PUBLIC SCHOOL AUTHORITY
AND PROVIDING FOR THE FORM AND DETAILS THEREOF.

WHEREAS, on the Commonwesdlth of Virginia Board of Education (the "Board
of Education™) placed the application (the "Application”) of the School Board of
County, Virginia (the "School Board"), for aloan of $ (the "Literary Fund Loan") from the
Literary Fund, a permanent trust fund established by the Condtitution of Virginia (the "Literary Fund"),
for the congtruction, renovation and expanson of school buildings (the "Project”) in
County, Virginia (the "County™), on the First Priority Waiting Ligt;

WHEREAS, the Board of Education was to have gpproved the release of Literary Fund
moneys to the School Board and make a commitment to loan such moneys to the School Board (the
"Commitment") within one (1) year of placement of the Application on the Firgt Priority Waiting List
upon receipt of the Literary Fund of an unencumbered sum available a least equa to the amount of the
Application and the approvd, by the Board of Education, of the Application as having met dl conditions
for aloan from the Literary Fund;

WHEREAS, the Board of Education was theregfter to have given advances on the amount of
the Commitment for the Literary Fund Loan to the School Board, as congtruction or renovation of the
Project progressed, in exchange for temporary notes from the School Board to the Literary Fund (the
"Temporary Notes") for the amounts so advanced;

WHEREAS, dfter the completion of the Project and the advance of the totd amount of the
Commitment, the Temporary Notes were to have been consolidated into a permanent loan note of the
School Board to the Literary Fund (the "Literary Fund Obligation™) which was to evidence the
obligation of the School Board to repay the Literary Fund Loan;

WHEREAS, the Literary Fund Obligation was to have borne interest at percent
(__%) per annum and mature in annua ingalments for a period of twenty (20) years,

WHEREAS, in connection with the 2005 Interest Rate Subsidy Program (the "Program”), the
Virginia Public School Authority (the"VPSA") has offered to purchase genera obligation school bonds
of the County, and the Board of Education has offered to pay, to the County, alump sum cash payment
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(the "Lump Sum Cash Payment") equa to the sum of (i) net present value difference, determined on the
date on which the VPSA s its bonds, between the weighted average interest rate that the generd
obligation school bonds of the County will bear upon sde to the VPSA and the interest rate that the
Literary Fund Obligation would have borne plus (ii) an alowance for the costs of issuing such bonds of
the County (the "Issuance Expense Allowance”);

WHEREAS, the Board of Supervisors (the "Board") of the County of
Virginia (the "County"), has determined that it is necessary and expedient to borrow not to exceed
$ and to issue its generd obligation school bonds for the purpose of financing certain
capital projects for school purposes,; and

WHEREAS, the County [held/will hold] a public hearing, duly noticed, on
2005, on the issuance of the Bonds (as defined below) in accordance W|th the requirements of Secti on
15.2-2606, Code of Virginia 1950, as anended (the "Virginia Code"); and"

WHEREAS, the School Board of the County has, by resolution, requested the Board to
authorize the issuance of the Bonds (as hereinafter defined) and, consented to the issuance of the
Bonds;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
THE COUNTY OF , VIRGINIA:

1. Authorization of Bonds and Use of Praceeds. The Board hereby determines that it is
advisable to contract a debt and issue and sdl its generd obligation school bonds in an aggregate
principa amount not to exceed $ (the "Bonds") for the purpose of financing certain capita
projects for school purposes described in Exhibit B. The Board hereby authorizes the issuance and sde
of the Bonds in the form and upon the terms established pursuant to this Resolution.

2. Sale of the Bands. It is determined to be in the best interest of the County to accept the
offer of the Virginia Public School Authority (the "VPSA") to purchase from the County, and to sdl to
the VPSA, the Bonds at a price, determined by the VPSA to be fair and accepted by the Chairman of
the Board and the County [Administrator/Manager]. The Charman of the Board, the County
[Adminigtrator/Manager], and such officer or officers of the County as either may designate are hereby
authorized and directed to enter into a Bond Sale Agreement dated as of September 28, 2005 with the
VPSA providing for the sale of the Bonds to the VPSA in subgtantidly the form submitted to the Board
a this meeting, which formis hereby approved (the "Bond Sde Agreement”).

3. Details of the Bonds. The Bonds shdl be issuable in fully registered form; shdl be dated
the date of issuance and ddlivery of the Bonds; shall be designated "Generd Obligation School Bonds,
Series 2005 ", shdl bear interest from the date of ddivery thereof payable semi-annudly on
each January 15 and July 15 beginning July 15, 2006 (each an "Interest Payment Date"), at the rates

! Omit and substitute appropriate recitative paragraph if bonds are approved at referendum.
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established in accordance with Section 4 of this Resolution; and shal mature on Jduly 15 in the years
(each a "Principa Payment Date") and in the amounts set forth on Schedule | attached hereto (the
"Principd Ingtalments'), subject to the provisons of Section 4 of this Resolution.

4. Interes Rates and Principal Ingallments The County [Adminisirator/Maneger] is
hereby authorized and directed to accept the interest rates on the Bonds established by the VPSA,

provided that each interest rate shall be ten one-hundredths of one percent (0.10%) over the interest
rate to be paid by the VPSA for the corresponding principa payment date of the bonds to be issued by
the VPSA (the "VPSA Bonds'), a portion of the proceeds of which will be used to purchase the Bonds,
and provided further, that the true interest cost of the Bonds does not exceed five and thirty five one-
hundredths percent [(5.35 %)] per annum. The Interest Payment Dates and the Principa Ingtalments
are subject to change at the request of the VPSA. The County [Adminigtrator/Manager] is hereby
authorized and directed to accept changes in the Interest Payment Dates and the Principa Installments
at the request of the VPSA, provided that the aggregate principa amount of the Bonds shall not exceed
the amount authorized by this Resolution. The execution and delivery of the Bonds as described in
Section 8 hereof shal conclusvely evidence such interest rates established by the VPSA and Interest
Payment Dates and the Principa Installments requested by the VPSA as having been so accepted as
authorized by this Resolution.

5. Earm of the Ronds. The Bonds shdl be initidly in the form of a single, temporary
typewritten bond subgtantidly in the form attached hereto as Exhibit A.

6. Payment: Paying Agent and Bond Regigrar. The following provisons shdl gpply to the

Bonds:

@ For as long as the VPSA s the registered owner of the Bonds, dl payments of
principd, premium, if any, and interest on the Bonds shdl be made in immediately available funds to the
VPSA at, or before 11:00 am. on the gpplicable Interest Payment Date or Principa Payment Date, or
if such date is not a business day for Virginia banks or for the Commonwedth of Virginia, then at or
before 11:00 am. on the business day next preceding such Interest Payment Date or Principal Payment
Date.

(b) All overdue payments of principal and, to the extent permitted by law, interest shal bear
interest at the applicable interest rate or rates on the Bonds.

(© , , Virginia, is designated as Bond Registrar and Paying
Agent for the Bonds.

7. NoRedemption or Prepayment. The Principa Ingdlments of the Bonds shdl not be
subject to redemption or prepayment. Furthermore, the Board covenants, on behalf of the County, not

to refund or refinance the Bonds without first obtaining the written consent of the VPSA or the
registered owner of the Bonds.

8. Execution of the Bonds. The Chairman or Vice Chairman and the Clerk or any Deputy
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Clerk of the Board are authorized and directed to execute and ddiver the Bonds and to affix the sed of
the County thereto.

9. Pledge of Full Faith and Credit. For the prompt payment of the principa of, premium, if
any, and the interest on the Bonds as the same shall become due, the full faith and credit of the County
are hereby irrevocably pledged, and in each year while any of the Bonds shdl be outstanding there shall
be levied and collected in accordance with law an annud ad vaarem tax upon dl taxable property in the
County subject to locd taxation sufficient in amount to provide for the payment of the principd of and
premium, if any, and the interest on the Bonds as such principd, premium, if any, and interest shdll
become due, which tax shdl be without limitation as to rate or amount and in addition to al other taxes
authorized to be levied in the County to the extent other funds of the County are not lawfully available
and appropriated for such purpose.

10. Use of Proceeds Certificate and Certificate asto Arbitrage. The Chairman of the
Board, the County [Administrator/Manager] and such officer or officers of the County as either may

designate are hereby authorized and directed to execute a Certificate as to Arbitrage and a Use of
Proceeds Certificate each setting forth the expected use and investment of the proceeds of the Bonds
and containing such covenants as may be necessary in order to show compliance with the provisons of
the Interna Revenue Code of 1986, as amended (the "Code"), and applicable regulations relating to the
exduson from gross income of interest on the Bonds and on the VPSA Bonds except as provided
below. The Board covenants on behaf of the County that (i) the proceeds from the issuance and sde
of the Bonds will be invested and expended as st forth in [such Certificate as to Arbitrage and] such
Use of Proceeds Certificate and that the County shal comply with the other covenants and
representations contained therein and (ii) the County shdl comply with the provisons of the Code so
that interest on the Bonds and on the VPSA Bonds will remain excludable from gross income for
Federal income tax purposes.

; The Board hereby determines
that it isin the best mterests of the County to authorlze and d| rect the County [Treasurer/Director of
Finance] to participate in the State Non-Arbitrage Program in connection with the Bonds. The
Chairman of the Board, the County [Adminigtrator/Manager] and such officer or officers of the County
as dather may designate are hereby authorized and directed to execute and ddiver a Proceeds
Agreement with respect to the depost and investment of proceeds of the Bonds by and among the
County, the other participants in the sde of the VPSA Bonds, the VPSA, the investment manager and
the depository, substantidly in the form submitted to the Board at this meeting, which form is hereby
approved.

12. Continuing Disclogire Agreement. The Charman of the Board, the County
[Administrator/Manager] and such officer or officers of the County as either may designate are hereby
authorized and directed to execute a Continuing Disclosure Agreement, as set forth in Appendix F to
the Bond Sale Agreement, setting forth the reports and notices to be filed by the County and containing
such covenants as may be necessary in order to show compliance with the provisions of the Securities
and Exchange Commisson Rule 15¢2-12 and directed to make dl filings required by Section 3 of the
Bond Sde Agreement should the County be determined by the VPSA to be a MOP (as defined in the
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Continuing Disclosure Agreement).

13. Eiling of Resplution. The appropriate officers or agents of the County are hereby
authorized and directed to cause a certified copy o this Resolution to be filed with the Circuit Court of
the County.

14. Eurther Actions. The members of the Board and al officers, employees and agents of the
County are hereby authorized to take such action as they or any one of them may consider necessary or
desirable in connection with the issuance and sale of the Bonds and any such action previoudy taken is
hereby ratified and confirmed.

15. Effective Date. This Resolution shdl take effect immediately.

The undersigned Clerk of the Board of Supervisors of the County of
Virginia, hereby certifies that the foregoing congtitutes a true and correct extract from the minutes of a
meeting of the Board of Supervisors held on , 2005, and of the whole thereof so far as
goplicable to the matters referred to in such extract. | hereby further certify that such meeting was a
regularly scheduled meeting and that, during the consideration of the foregoing resolution, a quorum was
present. Members present at the meeting were: . Members absent from
the meeting were: . Members voting in favor of the foregoing resolution were:
Members voting againg the foregoing resolution were
. Members abstaining from voting on the foregoing resolution

WEr€E:
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WITNESS MY HAND and the sedl of the Board of Supervisors of the County of ,
Virginia, this___ day of 2005.

Clerk, Board of Supervisors of
the County of Virginia

[SEAL]
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[Subsicly]
EXHIBIT A

(FORM OF TEMPORARY BOND)

NO. TS-1 $

UNITED STATESOF AMERICA
COMMONWEALTH OF VIRGINIA
COUNTY OF
General Obligation School Bond

Series2005[ ]

The COUNTY OF , VIRGINIA (the "County"), for vaue received, hereby
acknowledges itsdlf indebted and promises to pay to the VIRGINIA PUBLIC SCHOOL

AUTHORITY the principa amount of DOLLARS ($ ), in annua

ingalments in the amounts set forth on Schedule | attached hereto payable on July 15, 2006 and
annudly on July 15 thereafter to and including July 15, 2025 (each a "Principd Payment Dae"),
together with interest from the date of this Bond on the unpaid ingtalments, payable semi-annudly on
January 15 and July 15 of each year, commencing on July 15, 2006 (each an "Interest Payment Date'’;
together with any Rincipa Payment Date, a "Payment Dat€"), at the rates per annum set forth on
Schedule | attached hereto. Both principa of and interest on this Bond are payable in lawful money of
the United States of America

For as long as the Virginia Public School Authority is the registered owner of this Bond,

*%

L etter designation.
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, & bond regigrar (the "Bond Regidra™), shal make dl payments of principd,

premium, if any, and interest on this Bond, without the presentation or surrender hereof, to the Virginia
Public School Authority, in immediatdly available funds a or before 11:00 am. on the gpplicable
Payment Date or date fixed for prepayment or redemption. If a Payment Date or date fixed for

prepayment or redemption is not a business day for banks in the Commonwedth of Virginia or for the
Commonwedth of Virginia, then the payment of principa, premium, if any, or interest on this Bond shal

be made in immediately available funds at or before 11:00 am. on the business day next preceding the
scheduled Payment Date or date fixed for prepayment or redemption. Upon receipt by the registered
owner of this Bond of said payments of principd, premium, if any, and interest, written acknowledgment
of the receipt thereof shdl be given promptly to the Bond Regidrar, and the County shdl be fully
discharged of its obligation on this Bond to the extent of the payment so made. Upon find payment, this
Bond shdl be surrendered to the Bond Regigtrar for cancellation.

The full faith and credit of the County are irrevocably pledged for the payment of the principa of
and the premium, if any, and interest on this Bond. The resolution adopted by the Board of Supervisors
authorizing the issuance of the Bonds provides, and Section 15.2-2624, Code of Virginia 1950, as
amended, requires, that there shdl be levied and collected an annua tax upon al taxable property in the
County subject to local taxation sufficient to provide for the payment of the principa, premium, if any,
and interest on this Bond as the same shall become due which tax shal be without limitetion asto rate or
amount and shal be in addition to al other taxes authorized to be levied in the County to the extent
other funds of the County are not lawfully available and gppropriated for such purpose.

This Bond is duly authorized and issued in compliance with and pursuant to the Congtitution and
laws of the Commonwedth of Virginia, including the Public Finance Act of 1991, Chapter 26, Title
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15.2, Code of Virginia 1950, as amended, and resolutions duly adopted by te Board of County
Supervisors of the County and the School Board of the County to provide funds for capital projects for
school purposes.

This Bond may be exchanged without cost, on twenty (20) days written notice from the Virginia
Public School Authority, a the office of the Bond Regisirar on one or more occasions for two or more
temporary bonds or definitive bonds in fully registered form in denominations of $5,000 and whole
multiples thereof, and; in any case, having an equa aggregate principd amount having maturities and
bearing interest a rates corresponding to the maturities of and the interest rates on the instalments of
principal of this Bond then unpaid. This Bond is registered in the name of the Virginia Public School
Authority on the books of the County kept by the Bond Regigtrar, and the transfer of this Bond may be
effected by the registered owner of this Bond only upon due execution of an assgnment by such
registered owner. Upon receipt of such assignment and the surrender of this Bond, the Bond Registrar
shdl exchange this Bond for definitive Bonds as hereinabove provided, such definitive Bonds to be
registered on such regigtration books in the name of the assgnee or assignees named in such assgnment.

The principd ingtalments of this Bond are not subject to redemption or prepayment.

All acts, conditions and things required by the Condtitution and laws of the Commonwesdlth of
Virginiato happen, exist or be performed precedent to and in the issuance of this Bond have happened,
exig and have been performed in due time, form and manner as so required, and this Bond, together
with dl other indebtedness of the County, is within every debt and other limit prescribed by the
Condtitution and laws of the Commonwesdlth of Virginia

IN WITNESS WHEREOF, the Board of Supervisors of the County of has

caused this Bond to be issued in the name of the County of Virginia, to be sgned by its
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Chairman or Vice-Charman, its sedl to be affixed hereto and attested by the sgnature of its Clerk or

any of its Deputy Clerks, and this Bond to be dated , 2005.
COUNTY OF ;

VIRGINIA

(SEAL)

ATTEST:

Clerk, Board of Chairman, Board of
Supervisors of the County of Supervisors of the County of
, Virginia , Virginia
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sdlls, assigns and transfers unto

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING ZIP CODE, OF
ASSIGNEE)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE:

the within Bond and irrevocably congtitutes and appoints

attorney to exchange said Bond for
definitive bonds in lieu of which this Bond is issued and to regigter the transfer of such definitive bonds
on the books kept for registration thereof, with full power of subdtitution in the premises.

Date:
Registered Owner
Signature Guaranteed: (NOTICE: The dgnature above
must correspond with the name
of the Registered Owner asiit
(NOTICE: Signature(s) must be appears on the front of this
guaranteed by an “digible guarantor Bond in every paticular,
inditution” mesting the requirements without ateration or change.)
of the Bond Registrar which

requirements will include Membership or

participation in STAMP or such other “signature
guarantee program” as may be determined by

the Bond Regidtrar in addition to, or in substitution for,
STAMP, dl in accordance with the Securities Exchange
Act of 1934, as amended.
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